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Gentlemen: -£g

On behalf of the signatories to the documents enclosed ,
herewith, we enclose for filing pursuant to 49 U.S.C. §11303 the
following:

1. Lease of Railroad Equipment dated as of August 1, 1980
between First National Bank of Minneapolis, as Owner Trustee (the "Owner
Trustee") under a Trust Agreement dated as of August 1, 1980, with Valley
Bank Leasing, Inc., as lessor and Interpool, Ltd., as lessee (the "Lessee")

2. Assignment of Lease and Agreement dated as of August 1,
1980 among the Owner Trustee, as assignor, the Connecticut Bank and Trust
Co. (the "Indenture Trustee") as assignee and the lessee.

3. Trust Indenture dated as of August 1, 1980 between
the Owner Trustee and the Indenture Trustee.

Also enclosed is a check for $50.00 to cover the filing fees.

Sincerely, n',
T - -

* •• "IJay Weil
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Dear Sir:
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cerely yours,

Ag'atha L. Mergen'ovich
Secretary

Enclosure(s)
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LEASE OF RAILROAD EQUIPMENT '

Dated as of August 1, 1980

between

FIRST NATIONAL BANK OF MINNEAPOLIS,

as Owner Trustee under a Trust. Agreement

dated as of the date hereof with

VALLEY BANK LEASING, INC.,

as Lessor

and

INTERPOOL, LIMITED,

as Lessee

GENERAL PURPOSE FLAT CARS

THE RIGHTS OF THE LESSOR IN AND TO THE GENERAL PURPOSE
FLAT CARS HEREUNDER, INCLUDING ITS RIGHTS UNDER THIS LEASE, HAVE
-BEEN ASSIGNED TO, AND ARE SUBJECT TO A SECURITY INTEREST IN
FAVOR OF THE CONNECTICUT BANK AND TRUST COMPANY, AS INDENTURE
TRUSTEE UNDER THE TRUST INDENTURE DATED AS OF AUGUST 1, 1980
FROM FIRST NATIONAL BANK OF MINNEAPOLIS, AS OWNER TRUSTEE, AS -
SAID TRUST INDENTURE MAY BE AMENDED OR SUPPLEMENTED FROM TIME TO
TIME IN ACCORDANCE WITH THE TERMS THEREOF.
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LEASE OF RAILROAD EQUIPMENT

LEASE OF RAILROAD EQUIPMENT dated as of August 1, 1980
(herein, as amended or supplemented from time to time, called
this "Lease"), between FIRST NATIONAL BANK OF MINNEAPOLIS, a
national banking association (herein, together with its permitt-
ed successors and assigns as owner trustee in the trusts under
the Trust Agreement hereinafter referred to, called the "Owner
Trustee", and together with any person or entity which shall
from time to time succeed to its rights as lessor hereunder or
to ownership of any of the Units hereinafter referred to or of
any interest therein, called the "Lessor"), as owner trustee
under a Trust Agreement dated as of the date hereof (herein,
as amended or supplemented from time to time in accordance
with its terms, called the "Trust Agreement"), between Valley
Bank Leasing, Inc., an Arizona corporation (herein, together
with its permitted successors and assigns, called the "Owner
Participant"), and the Owner Trustee, as lessor, and INTERPOOL,
LIMITED, a Bahamian corporation (herein, together with its
permitted successors and assigns as lessee hereunder, called
the "Lessee"), as lessee.

W I T N E S S E T H :

WHEREAS, the Lessee is assigning to the Lessor pur-
suant to a Purchase Order Assignment dated as of the date hereof
(herein, as amended or supplemented from time to time in accord-
ance with its terms and the terms of the Trust Indenture herein-
after referred to, called the "Purchase Order'Assignment"),
among the Lessee, the Lessor and Pullman Incorporated (Pullman
Standard Division), a Delaware corporation (herein, together
with its successors and assigns, called the "Builder"), the
Lessee's right, title and interest in and to a purchase order
dated April 10, 1980 submitted to the Builder and accepted by
the Builder pursuant to an acknowledgment letter dated April 15,
1980 (said purchase order, as so accepted and as amended or
supplemented from time to time in accordance with its terms and
the terms of the Purchase Order Assignment, being herein called
the "Purchase Order"), to purchase and take delivery of general
purpose railroad flat cars described in Schedule A hereto (here-
inafter called the "Units"); and

WHEREAS, in order to provide funds to the Lessor for
the cost of purchasing the Units pursuant to the terms of the
Purchase Order and the Purchase Order Assignment, the Lessor, the



Owner Participant, the Lessee, The Connecticut Bank and Trust
Company, a Connecticut banking corporaton (herein, together with
its permitted successors and assigns as indenture trustee in the
trusts under the Trust Indenture hereinafter referred to, called
the "Indenture Trustee"), Teachers Insurance and Annuity Associ-
ation of America, a New York life insurance company (herein,
together with its successors and assigns, called the "Lender"),
C.I.T. Corporation, a New York corporation (herein, together with
its successors and assigns, called "C.I.T."), and C.I.T. Financial
Corporation, a Delaware corporation (herein, together with its
successors and assigns, called "C.I.T. Financial"), are entering
into a Participation Agreement dated as of the date hereof
(herein, as amended or supplemented from time to time, called the
"Participation Agreement"), which provides, among other things,
for the making available by the Owner Participant to the Lessor
of 33.291518% of the Lessor's Cost (as defined in the Participa-
tion Agreement) of each Unit and the making available to the
Lessor by the Lender of a loan in an aggregate amount of 66.708482%
of the aggregate Lessor's Cost of the Units;

WHEREAS, C.I.T. is entering into a Purchase Agreement
dated the dated hereof (-herein, as amended or supplemented from
time to time in accordance with its terms, called the "Purchase
Agreement"), pursuant to which, among other things, C.I.T.
will agree to purchase the Loan Certificates from the holders
thereof upon the terms and conditions therein set forth, and
C.I.T. Financial is entering into a Guaranty dated as of the
date hereof (herein, as amended and supplemented from time to
time in accordance with its terms, called the' "Guararity"), pur-
suant to which C.I.T. Financial is unconditionally guarantee-
ing the obligations of C.I.T. under Purchase Agreement;

WHEREAS, the Owner Participant and the Lessor are
entering into the Trust Agreement, pursuant to which, among
other things, the Lessor declared a certain trust for the use
and benefit of the Owner Participant; and

WHEREAS, the Lessor and the Indenture Trustee are
entering into a Trust Indenture dated as of the date hereof
(herein, as amended or supplemented from time to time in accord-
ance with the terms thereof, called the "Trust Indenture"),
pursuant to which, among other things, the Owner Trustee will
issue Loan Certificates (as defined in the Trust Indenture) to
the Lender as evidence of the loan made to the Owner Trustee-
by the Lender pursuant to the Participation Agreement, and the
Lessor will deposit, mortgage and pledge with the Indenture
Trustee, as part of the Trust Estate (as defined in the Trust

-2-



Indenture), such Units as are delivered and accepted under the
Purchase Order and the Purchase Order Assignment, and the Les-
sor's right, title and interest in, to and under the Purchase
Order and the Purchase Order Assignment and the Lessor's right,
title and interest in, to and under this Lease to the extent
provided in the Trust Indenture; and

WHEREAS, the Lessee desires to lease such number of
Units as are delivered and accepted under the Purchase Order
and the Purchase Order Assignment at the rentals and for the
terms and upon the conditions hereinafter provided; and

WHEREAS, the Lessor, the Indenture Trustee and the
Lessee are entering into an Assignment of Lease and Agreement,
dated as of the date hereof (herein, as amended or supplemented
from time to time in accordance with its terms and the terms
of the Trust Indenture, called the "Lease Assignment11), pursuant
to which, among other things, Lessor is assigning its right,
title and interest in, to and under this Lease to the extent
provided in the Lease Assignment, to the Indenture Trustee as
collateral security for the Loan Certificates and amounts.pay-
able to C,I.T. and the Lessee is consenting to such assignment;

NOW, THEREFORE, in consideration of the premises and
of the rentals to be paid and the covenants hereinafter men-
tioned to be kept and performed by the Lessee, the Lessor and
the Lessee hereby covenant and agree to the following under-
takings and conditions:

SECTION 1. Demise; Net Lease. (a) The Lessor hereby
leases and lets to the Lessee, and the Lessee hereby hires and
takes from the Lessor, each of the Units upon the terms set forth
in this Lease.

(b) This Lease is a net lease and the Lessee shall
not be entitled to any abatement of rent, reduction thereof
or setoff against rent, including, but not limited to, abate-
ments, reductions or set-offs due or alleged to be due by rea-
son of any past, present or future claims of the Lessee against
the Lessor, the Owner Participant, the Indenture Trustee, C.I.T.,
C.I.T. Financial or any holder of a Loan Certificate under this
Lease or under the Trust Agreement, the Trust Indenture, the
Lease Assignment, the Participation Agreement or otherwise, in-
cluding the Lessee's rights by subrogation or otherwise there-
under against the Indenture Trustee or otherwise; nor, except as
otherwise expressly provided herein, shall this Lease terminate,
or the respective obligations of the Lessor or the Lessee be
otherwise affected, by reason of any defect in or damage to or
loss of possession or loss of use or destruction of all or any of
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the Units from whatsoever cause, any liens/ encumbrances or
rights of others with respect to any of the Units, the prohi-
bition of or other restriction against the Lessee's use of all or
any of the Units, the interference with such use by any person or
entity, the failure on the part of the Lessor or the Lessee to
do anything provided to be done hereunder, the invalidity or
unenforceability or lack of due authorization of this Lease,
force majeure, any insolvency of or the bankruptcy, reorganiz-
ation or similar proceeding against the Lessor or the Lessee,
or for any cause whether similar or dissimilar to the foregoing,
any present or future law to the contrary notwithstanding, it
being the intention of the parties hereto that the rents and
other amounts payable by the Lessee hereunder shall continue to
be payable in all events in the manner and at the times herein
provided unless the obligation to pay the same shall be termin-
ated pursuant to the express provisions of this Lease, as per-
mitted by the Lease Assignment and the Trust Indenture. If
for any reason whatsoever (other than pursuant to Section 7(a)
hereof) this Lease shall be terminated in whole or in part by
operation of law or otherwise except as specifically provided
herein, the Lessee nonetheless agrees to pay to the Lessor an
amount equal to each payment of rent payable under Section 3
hereof at the time such payment would have become due and
payable in accordance with the terms hereof had this Lease not
been terminated in whole or in part. To the extent permitted
by applicable law, the Lessee hereby waives any and all rights
which it may now have or which at any time hereafter may be
conferred upon it, by statute or otherwise, to terminate,
cancel, quit or surrender the lease of any of the Units except
in accordance with the express terms hereof. Each rental or
other payment made by the Lessee hereunder shall be final and
the Lessee shall not seek to recover all or any part of such
payment from the Lessor, the Owner Participant, the Indenture
Trustee, C.I.T., C.I.T. Financial or any holder of a Loan
Certificate for any reason whatsoever.

SECTION 2. Delivery and Acceptance of Units. The
Lessor hereby appoints the Lessee its agent for inspection and
acceptance of the Units pursuant to the Purchase Order and the
Purchase Order Assignment. Each delivery of a Unit to the
Lessor under the Purchase Order at a point or points within
the United States of America shall be deemed to be a delivery
to the Lessee hereunder. Upon such delivery, the Lessee
will cause an employee or agent of the Lessee to inspect the
same, and if such Unit is found to be acceptable, to accept
delivery of such Unit under the Purchase Order and hereunder
and execute and deliver to the Lessor a certificate of accep-
tance (hereinafter called the "Certificate of Acceptance"),
substantially in the form of Schedule B hereto, whereupon such
Unit shall be deemed to have been delivered to and accepted by
the Lessee and shall be subject thereafter to all the terms
and conditions of this Lease.
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SECTION 3. Rentals, (a) The Lessee agrees to pay
to the Lessor on January 2, 1981 as rental for each Unit
subject to this Lease an amount equal to the sum of (i) .04%
of Lessor's Cost of such Unit times the actual number of days
elapsed from and including the Loan Closing Date (as defined in
the Participation Agreement) to but not including January 2,
1981, plus (ii) 6.286% of Lessor's Cost of such Unit.

(b) The Lessee agrees to pay to the Lessor as rental
for each Unit subject to this Lease, in addition to the rental
payments provided by Section 3(a), 2.9 consecutive semi-annual ^
rental payments, payable in advance on each January 2 and July 2
of each year, commencing July 2, 1981 Co and including July 2,
1995, in the amount for each Unit on such January 2 or July 2
determined by multiplying Lessor's Cost of such Unit by the
percentage set forth opposite such January 2 or July 2, as the
case may be, in Schedule C hereto.

(c) If any of the rental payment dates referred to
above is not a Business Day, the rental payment otherwise
payable, on such date shall be payable on the next succeeding
Business Day. The term "Business Day," as used herein, means
any calendar day, except Saturdays» Sundays and any other day
on which banking institutions in Phoenix, Arizona, Hartford,
Connecticut, Minneapolis, Minnesota or New York, New York are
authorized or obligated to remain closed.

(d) The Lessor irrevocably instructs the Lessee, so
long as .any Loan Certificate shall remain outstanding 'and so •
long thereafter as any other obligations of the Lessee hereunder
or under the Lease Assignment to the Indenture Trustee or to the
holder of any Loan Certificate shall remain outstanding and so
long thereafter as the Trust Indenture shall remain in effect,
to make all the payments provided for in this Lease (to the
extent assigned pursuant to the Trust Indenture or the Lease
Assignment) at the principal office of the Indenture Trustee,
for the account of the Lessor, in care of the Indenture Trustee,
with instructions to the Indenture Trustee first, to apply such
payments to satisfy the obligations of the Lessor under the
Trust Indenture (including the Loan Certificates and amounts
payable to C.I.T.) and the Lease Assignment, due and payable on
the date such payments are due and payable hereunder, and
second, so long as no Event of Default (as defined in the Trust
Indenture) or event which with notice or lapse of time or both
would constitute such an Event of Default, shall have occurred
and be continuing under the Trust Indenture, to pay any balance
promptly to the Lessor or to the order of the Lessor in immediate-
ly available fund's at such place as the Lessor shall specify in
writing. The Lessee agrees to make each payment provided for in
this Lease in immediately available funds in the city where such
payment is to be made at or prior to 12:00 noon local time in
such city.
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(e) The Lessee agrees that it will not take any action
or omit to take any action which would result in a delay or hin-
drance in or prohibition of the orderly flow of rental payments
as contemplated by this Section 3 and the Lease Assignment, and
further agrees that if, for any reason whatsoever, such a delay,
hindrance or prohibition of which the Lessee has knowledge should
occur or be threatened, the Lessee will promptly use its best
efforts to eliminate such delay, hindrance or prohibition.

(f) In determining the amount of each rental payment
to be made pursuant to Section 3(a) or 3(b) hereof, the Lessor
and the Lessee have assumed that on the Loan Closing Date, the
Lender will purchase the principal amount of the Loan Certifi-
cates contemplated to be purchased by the Lender in the Partici-
pation Agreement so that the Lessor will not be required to pay
more than 33.291518% of Lessor's Cost of the Units subject to
this Lease. In the event that for any reason the Lender shall
fail to purchase the Loan Certificates to be acquired by it on
the Loan Closing Date and the Lessor shall pursuant to paragraph
6 of the Participation Agreement be required to pay more than
33.291518% of Lessor's Cost of the Units subject to this Lease
in the manner provided in said paragraph 6, then the Lessee and
the Lessor agree that each rental payment to be made pursuant to
Section 3(a) or 3(b) hereof shall be increased to an amount as
shall, in the reasonable opinion of the Owner Participant, main-
tain the Owner Participant's after-tax return on and rate of re-
covery of investment and annual after-tax cash flows (computed
on the same assumptions as were utilized by Owner Participant in
originally evaluating the transaction contemplated by this Lease,
with appropriate adjustments to such assumptions resulting from
the occurrence of an event specified in this Section 3(f}) each
to equal the after-tax return on and rate of recovery of invest-
ment and annual after-tax cash flows that would have been re-
alized by the Owner Participant if the Lender had purchased the
Loan Certificates on the Loan Closing Date as so contemplated,
and the Casualty Values of the Units shall similarly be adjusted
in amounts reasonably determined by the Owner Participant. In
the event of (i) an increase in each rental payment to be made
pursuant to Section 3(a) or 3(b) hereof and an adjustment of the
Casualty Values of the Units pursuant to the preceding sentence
and (ii) the sale by the Lessor, not later than 6 months after
the Loan Closing Date, of debt securities on a non-recourse
basis secured by an assignment of this Lease and a security
interest in Units to one or more bona fide institutional in-
vestors, then the Lessor and the Lessee agree that each subse-
quent rental payment to be made pursuant to Section 3(a) or
3(b) hereof shall be reduced to an amount as shall, in the
reasonable opinion of the Owner Participant, maintain the Owner
Participant's after-tax return on and rate of recovery of in-
vestment and annual after-tax cash flows (computed on the same
assumptions as were utilized by Owner Participant in originally
evaluating the transaction contemplated by this Lease, with
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appropriate adjustments to such assumptions resulting from the
issuance 'of such debt securities) each to equal the after-tax
return on and rate of recovery of investment and annual after-tax
cash flows that would have been realized by the Owner Participant
prior to such reduction, and the Casualty Values of the Units shall
similarly be reduced in amounts reasonably determined by the Owner
Participant. Anything in this Section 3(f) to the contrary not-
withstanding, the amounts payable hereunder as rental payments
pursuant to Section 3(a) or 3(b) hereof or as Casualty Values of
the Units (i) shall in no event be reduced below amounts necessary
to discharge that portion of the principal of and interest on the
Loan Certificates (or, if not issued, such debt securities) and
the commitment fees payable to C.I.T. under paragraph 13 of the
Participation Agreement due and payable on each rental payment date
under this Lease, and (ii) shall comply with the guidelines for
Internal Revenue Service rulings on leveraged leases set forth in
Revenue Procedures 75-21 and 75-28. Nothing in the preceding sen-
tence shall constitute a guarantee of the payment of the principal
of or interest on the Loan Certificates (or, if not issued, such debt
securities) or the.payment of commitment fees to C.I.T.

•

SECTION 4. Term of Lease, (a) The term of this
Lease as to each Unit shall begin on the date of delivery and
acceptance of such Unit hereunder and, subject to the provisions
of Sections 7, 10 and 13 hereof, shall terminate on January 1,
1996. The obligations of the Lessee hereunder (including, but
not limited to, the obligations under Sections 6, 7, 9, 11 and
14 hereof) shall survive the expiration of the term of this
Lease or the termination of this Lease.

(b) Notwithstanding anything to the contrary con-
tained herein, all rights and obligations of the Lessee under
this Lease and in and to the Units are subject to the rights
of the Indenture Trustee under the Trust Indenture, and, if an
Event of Default (as defined in the Trust Indenture), shall have
occurred and be continuing, the Indenture Trustee may terminate
this Lease (or rescind its termination), all as provided-therein;
provided, however, that so long as no Event of Default hereunder
shall have occurred and be continuing, this Lease may not be ter-
minated and the Lessee shall be entitled to the rights of peaceful
possession, use and assignment provided under Section 12 hereof.

SECTION 5. Identification Marks. (a) The Lessee
will for the benefit of the Lessor, the Indenture Trustee, C.I.T.
and the holders of the Loan Certificates cause each Unit to be
kept numbered with the identifying number set forth in Schedule
A hereto, and will keep and maintain, plainly, distinctly,
permanently and conspicuously marked on each side of each Unit,
in letters not less than one inch in height, the words "OWNER-
SHIP SUBJECT TO A SECURITY AGREEMENT FILED WITH THE INTERSTATE
COMMERCE COMMISSION" with appropriate changes thereof and
additions thereto as from time to time may be required by law
in order to protect the Lessor's and the Indenture Trustee's
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title to and interest in such Unit and the' rights of the
Lessor under this Lease and of the Indenture Trustee, C.I.T.
and the holders of the Loan Certificates under the Trust Inden-
ture and the Lease Assignment. The Lessee will not place any
such Unit in operation or exercise any control or dominion over
the same until such words shall have been so marked on both sides
thereof and will replace promptly any such words which may be re-
moved, defaced or destroyed. The Lessee will not change the iden-
tifying number of any Unit unless and until (i) a statement of new
number or numbers to be substituted therefor shall have been filed
with the Indenture Trustee and the Lessor,and' filed, recorded and
deposited by the Lessee-in'all public offices where this Lease, the
Trust Indenture and the- Lease Assignment, or any financing state-
ments relating hereto or thereto, shall have been filed, recorded '
and deposited and (ii) the Lessee shall have furnished the Inden-
ture Trustee and the Lessor an opinion of counsel, in form and sub-
stance reasonably satisfactory to the Indenture Trustee, to the
effect that such statement has been so filed/ 'recorded and de-
posited, such filing, recordation and deposit will protect the
Indenture Trustee's and the Lessor's title and interest in such
Units and no filing, recording, deposit or giving of notice with
or to any other Federal, state or local government or agency
thereof is necessary to protect the title and interest of the
Indenture -Trustee and the Lessor in and to such Units.

(b) Except as provided in clause (a) above, the Lessee
will not allow the name of any person or entity to be placed on
any Unit as a designation that might be interpreted as a claim of
ownership; provided, however, that the Units may .be lettered with
the names or initials or other insignia customarily used by the
Lessee, its affiliates or any authorized assignees or sublessees
under Section 12 hereof on railroad equipment of the same or
similar type.

SECTION 6. Taxes. (a) All payments to be made by
the Lessee hereunder or under the Lease Assignment will be free
of withholding or expense to the Indenture Trustee, the Estate
(as defined in the Trust Agreement), the Trust Estate (as
defined in the Trust Indenture), the holders of the Loan
Certificates, C.I.T., C.I.T. Financial, the Lessor and the
Owner Participant (soch parties being called in this Section
the "indemnitees") for collection or other charges and will be
free of withholding or expense to the indemnitees with respect
to the amount of any state, local, federal, or foreign taxes
(exclusive of any state, local, United States federal or
foreign income tax imposed on such inderanitee other than any
such income 'tax as may be "payable under clause (b) of this
Section 6) or license fees, assessments, charges, fines or
penalties (all such expenses, taxes, license fees, assessments,
charges, fines and^penalties being hereinafter called "imposi-
tions") hereafter levied or imposed upon or in connection with
or measured by this Lease or any sale, rental, use, payment,
shipment, delivery, or transfer of title (whether voluntary or
involuntary) under the terms of or pursuant to this Lease, the
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Trust Indenture/ the Lease Assignment, the Purchase Order, the
Purchase Order Assignment or the Participation Agreement, all of
which impositions the Lessee assumes and agrees to pay on demand
in addition to the payments to be made by it provided for
herein, and from and against which the Lessee agrees to indemnify,
protect, defend, save, and keep harmless, the indemnitees. The
Lessee will also pay promptly all impositions (including any
imposition resulting from claims against the Lessor, the Owner
Trustee or the Owner Participant not related to the ownership
or leasing of the Units which the Lessor, the Owner Trustee, or
the Owner Participant shall have failed to satisfy promptly)
which may be imposed upon any Unit or for the use or operation
thereof or upon the earnings arising therefrom (except as
provided above) or upon the Lessor solely by reason of its
ownership thereof or upon the Lessor, the Indenture Trustee,
C.I.T., C.I.T. Financial, or any holder of a Loan Certificate
by reason of the security interest therein of the holders of the
Loan Certificates or C.I.T. and any impositions upon any Unit or
any other part of the Trust Estate or on account of the trans-
actions contemplated by the Participation Agreement or the
instruments or agreements referred to therein or contemplated.
thereby, and will keep at all times all and every part of such
Unit and every other part of the Trust Estate free and clear of
all liens resulting from impositions which might in any way
affect the title, interest or rights of the Lessor in and to any
thereof or affect the security interest of the holders of the
Loan Certificates or C.I.T. therein? provided, however, that the
Lessee shall be under no obligation to pay any impositions of
any kind so long as it is contesting in good faith and by
appropriate legal proceedings such impositions and the nonpayment
thereof does not, in the opinion of the Lessor and the Indenture
Trustee, adversely affect the title, interest, property or
rights of the Lessor or the interests of the Owner Participant
hereunder or under the Trust Agreement or the Indenture Trustee
or the holders of the Loan Certificates or C.I.T. under the
Trust Indenture or the Lease Assignment. The Lessee agrees to
give to the Lessor and the Indenture Trustee notice of any such
contest within 10 days after the institution thereof. If any
impositions shall have been charged or levied against any
indemnitee, the Lessee shall reimburse such indemnitee, except
that the Lessee shall not be liable to pay to the Lessor, or be
obligated to reimburse the Lessor for, impositions resulting
from claims against the Lessor not related to the ownership or
leasing of the Units. The Lessee shall not be required to
indemnify (i) the Owner Trustee or the Indenture Trustee, in
their individual capacities, for any imposition on or measured by
the net income of, or any fees or compensation received by, the
Owner Trustee or the Indenture Trustee for services rendered in
connection with the transactions contemplated hereby, or (ii)
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any holder of a Loan Certificate, C.I.T. or C.I.T.'Financial for
any imposition on or measured by the net income of such holder/
C.I.T. or C.I.T. Financial, as the case may be.

(b) In the event the Lessee is required to make any
payment to any indemnitee under this Section 6, the Lessee shall
pay such indemnitee an amount which, after deduction of all taxes
required to be paid by such indemnitee arising out of or in
respect of the receipt of such payment, shall be equal to the
amount of such payment.

(c) In the event any reports wi.th respect to imposi-
tions are required to be made, the Lessee will either make such
reports in such manner as to show the interests of the Lessor
and the Indenture Trustee in such Units or notify the Lessor
and the Indenture Trustee of such requirement and make such
reports in such manner as shall be reasonably satisfactory to
the Lessor and the Indenture Trustee. All costs and expenses
(including legal and accounting fees) of preparing any such
report or return shall be borne by Lessee.

(d) In the event that, during the- continuance of this
Lease, the Lessee becomes liable for the payment or reimburse-
ment of any imposition pursuant to this Section 6, such liabil-
ity shall continue, notwithstanding the expiration or termina-
tion of this Lease, until all such impositions are paid or
reimbursed by the Lessee.

(e) To the extent that the Lessee may be prohibited .
by law from performing in its own name the duties required by
this Section 6, the Lessor hereby irrevocably (unless an Event
of Default hereunder shall have occurred and be continuing)
authorizes the Lessee to act in its own name and on its behalf;
rovided, however, that the Lessee shall indemnify and hold each
ndemnitee harmless from and against any and all claims, costs,
expenses, damages, losses and liabilities incurred in connection
therewith as a result of, or incident to, any action by the
Lessee pursuant to this authorization.

I

(f) The Lessee shall, whenever requested by any in-
demnitee, submit to such indemnitee copies of returns, state-
ments, reports, billings and remittances, or furnish other
evidence satisfactory to such indemnitee of the Lessee's per-
formance of its duties under this Section 6. The Lessee shall
also furnish promptly upon request such data as the Lessor rea-
sonably may require to permit the Lessor's compliance with the
requirements of taxing jurisdictions.
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(g) All amounts payable by the Lessee pursuant to
this Section 6 shall, to the extent not assigned .pursuant to
the Trust Indenture or the Lease Assignment, be payable directly
to the person or entity entitled to indemnification. The fore-
going indemnities by the Lessee shall not constitute a guarantee
by the Lessee of the payment of the principal of or interest on
the Loan Certificates, the payment of commitment fees payable to
C.I.T., or .the residual value of the Units.

'SECTION 7. Payment for Casualty Occurrences; Insur-
ance, (a) In the event that any Unit shall be or become
lost, stolen, destroyed, or damaged to such extent that, in
the good faith opinion of the Lessee, the cost of repair of
such Unit would be-uneconomic and the Lessee shall have discon-
tinued or will discontinue its use of such Unit, or in the
event that such Unit shall be or become permanently rendered
unfit for use as railroad rolling stock, from any cause what-
soever, or in the event that such Unit shall be taken or
requisitioned by condemnation or otherwise permanently, or for
an indefinite period of time or for any period longer than one
year (all such occurrences being hereinafter called "Casualty
Occurrences") during the term of this Lease, any extended term
hereof or until such Unit shall have been returned in the
manner provided in Section 14 hereof, the Lessee shall promptly
and fully notify the Lessor and the Indenture Trustee with
respect thereto. On the first rental payment date occurring
more than 30 days after the giving of such notice the Lessee
shall pay to the Lessor an amount equal to the sum of (i)
the aggregate amount of all rental payments in respect of such
Unit which became due and payable prior to such.date and which
are then unpaid, plus (ii) the amount of the Casualty Value (as
hereinafter defined) of such Unit as of the date of such
payment determined by multiplying the Lessor's Cost of such
Unit by the percentage set forth opposite such date in Schedule
D hereto, and shall pay to the persons or entities entitled
thereto any other amounts then .due and payable by the Lessee
hereunder, under the Lease Assignment or under the Participation
Agreement. Upon the making of such payment by the Lessee in
respect of any Unit, the rental for such Unit shall cease to
accrue, the term of this Lease as to such Unit shall terminate
and (except in the case of the loss, theft or complete des-
truction of such Unit) the Lessor shall oe entitled to recover
possession of such Unit. If the date upon which the making of
such payment by the Lessee in respect of any Unit is required
as aforesaid shall be after the term of this Lease in respect
of such Unit has expired, no rental for such Unit shall accrue
after the end of such term but the Lessee, in addition to
paying the Casualty Value for such Unit (which shall be the
same percentage of the Lessor's Cost as is indicated in Schedule
D hereto opposite the last date therein), shall pay interest
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thereon from the end of such term to the date of such payment
at the highest prime rate of interest on 90-day unsecured loans
charged to its largest most credit-worthy customers by Citibank,
N. A. in effect on the date such payment is made. The Lessor
hereby appoints the Lessee its agent to dispose of any Unit
suffering a Casualty Occurrence or any component thereof, at
the best price obtainable on an "as is, where is" basis.
Provided that the Lessee has previously paid the Casualty Value
to the Lessor and any other amounts then due hereunder, under
the Lease Assignment or under the Participation Agreement to
the persons or entities entitled thereto, and that no Event of
Default has occurred and is continuing hereunder, the Lessee
shall be entitled to the proceeds of such sale to the extent
they do not exceed the Casualty Value of such Unit, and
shall pay any excess to the Lessor after deduction from such
excess of the reasonable expenses of the Lessee incident to
such sale.

(b) Except as hereinabove in this Section 7 provided,
the Lessee shall not be released from its obligations hereunder
in the event of, and shall bear the risk of, any Casualty
Occurrence to any Unit from and after delivery and acceptance
thereof by the Lessee hereunder.

(c) The Lessee will, at all times while this Lease is
in effect and thereafter prior to the return of the Units to
the Lessor, at its own expense, carry and maintain or cause to
be carried and maintained, with insurers of nationally recog-
nized responsibility, property insurance and public liability
insurance in respect of the Units at the time subject hereto,
in such amounts, against such risks and with such insurance
companies as is consistent with prudent industry practice and
at least comparable in amounts and against risks customarily
insured against by similar owners or lessees in the United
States of America in respect of equipment similar to the Units
and similarly used and in any event at least comparable in
amounts and against risks customarily insured against by the
Lessee in respect of equipment similar to the Units and similarly
used, provided that property insurance for each Unit shall be in
an amount of not less than the Casualty Value of such Unit as of
the immediately succeeding rental payment date (or if there
shall be no succeeding rental payment date, as of the immediately
preceding rental payment date) but may be subject to a deductible
of up to §2,500 (but such deductible shall not exceed an aggre-
gate of more than $500,000 for losses in any one occurrence) and
provided, further, that public liability insurance in respect of
the Units shall be in an amount of not less than $5,000,000 but
may be subject to a deductible for any one occurrence of $100,000,
All policies of public liability insurance required to be
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maintained by Lessee hereunder shall name the Lessor, the
Indenture Trustee, C.I.T., the holders'of the Loan Certificates
and the Owner Participant as additional insureds, require 30
days' prior written notice to the Lessor and the Indenture
Trustee of cancellation or material change in coverage, and
waive any right to claim any premiums or commissions against the
Lessor, the Indenture Trustee, C.I.T., the holders .of the Loan
Certificates or the Owner Participant. Such policies shall
provide that in respect of the interests of the Lessor, the
Indenture Trustee, C.I.T., the holders of the Loan Certificates
and the Owner Participant in such policies the insurance shall
not require contributions from other policies held by the
Lessor, the Indenture Trustee, C.I.T., the holders of the Loan
Certificates or the Owner Participant, shall not be invalidated
as to any such insured by any action or inaction of the Lessee
or any other person or entity (other than such insured) and
shall insure the Lessor, the Indenture Trustee, C.I.T., the
holders of the Loan Certificates and the Owner Participant
regardless of any breach or violation by the Lessee or any other
person or entity of any warranty, declaration or condition
contained in such policies (other than such insured). The
proceeds of any such property damage insurance as is required
hereunder shall be payable to the Lessor, the Indenture Trustee,
C.I.T., the holders of the Loan Certificates, the Owner Partici-
pant and, so long as there is no Event of Default hereunder, the
Lessee, as their respective interests may appear; and the
proceeds of any such public liability insurance shall be payable
to the Lessee to the extent not needed to reimburse the Lessor,
the Indenture Trustee, C.I.T., the holders of the Loan Certifi-
cates and the Owner Participant for any payments which any
thereof shall be required to make with respect to any event the
occurrence of which is insured against by such public liability
insurance. On the Loan Closing Date and within 30 days after
request by the Lessor, the Owner Participant, the Indenture
Trustee, C.I.T. or any holder of a Loan Certificate, the Lessee
will deliver to the Lessor, the Owner Participant, the Indenture
Trustee, C.I.T. and each holder of a Loan Certificate detailed
reports of F.J. Wilkes & Co., Inc. and of William Rosenfeld
Insurance, Inc. or a detailed report of such other insurance
brokers acceptable to the Lessor and the Indenture Trustee,
dated not earlier than five days prior to the date of delivery
of such report, which report shall (i) set forth the insurance
policies then maintained by the Lessee in respect of the Units,
listing the insurance carriers, policy numbers, amounts of
coverage, deductible amounts and liability of risks insured
against, (ii) state that such insurance remains in full force
and effect as of the date of such report, and (iii) contain the
opinion of such firm to the effect that such firm.has inspected
the originals or duplicates of all policies with respect to such
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insurance, and such insurance is with such insurers/ in such
amounts, against such risks, and is in such form (including,
without limitation, the form of the loss payable clause and the
designation of the named insureds)* as is advisable for the
protection of the interests of the Lessor, the Owner Participant,
the Indenture Trustee, C.I.T. and the holders of the Loan
Certificates and such insurance complies with the requirements
of this clause (c). Each such report shall be accompanied by
originals of certificates of insurance relating to such policies
and duplicates of such policies. If the Lessor shall receive
any insurance proceeds or condemnation payments with respect to
any Unit suffering a Casualty Occurrence, if the Lessee shall
have made payments pursuant to this Section 7 and shall have
made all payments then due under the Lease Assignment and the
Participation Agreement, without deduction for such insurance
proceeds or such condemnation payments, and if no Event of
Default or event which, after the giving of notice or the
passage of time or both, would be an Event of Default, shall
have occurred and be continuing, the Lessor shall pay such
proceeds or condemnation payments with respect to such Casualty
Occurrence to the Lessee up to an amount equal to the Casualty
Value of such Unit paid by the Lessee and any balance of such
proceeds or condemnation payments shall remain the property of
the Lessor after payment by the Lessor of the Lessee's reasonable
expenses in connection therewith. Proceeds of insurance received
by the Lessor in respect of any Unit not suffering a Casualty
Occurrence shall be paid to the Lessee, upon proof satisfactory
to the Lessor that any damage to such Unit in respect of which
such proceeds were paid has been fully repaired, to the extent
necessary to reimburse the Lessee for all costs and expenses
incurred by the Lessee directly related to the repair of such
Unit and any balance of such proceeds shall remain the property
of the Lessor. The Lessee will advise the Lessor and the
Indenture Trustee in writing at least ten days prior to the
cancellation, expiration or termination of any such insurance.

SECTION 8. Reports. (a) On the request of the
Lessor, the Owner Participant, the Indenture Trustee, any holder
of a Loan Certificate or C.I.T., the Lessee will furnish to the
Lessor and the Indenture Trustee as soon as possible but in any
event not later than 120 days after such request a certifi-
cate signed by the President or any Vice President and the
Secretary or any Assistant Secretary of the Lessee, (i) setting
forth as of the date of such request the amount, description and
numbers of all Units then leased hereunder and covered by. the
Trust Indenture, the amount, description and numbers of all
Units that have suffered a Casualty Occurrence or are then
undergoing repairs (other than running repairs) or have been
withdrawn from use pending repairs (other than running repairs)
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during the year preceding the date of such request and sucn
other information regarding the condition and state of repair of
the Units as the Lessor or the Indenture Trustee may reasonably
request and (ii) stating that, in the case of all Units repainted
or repaired during the period covered by such statement, the
numbers and the markings required by Section 5 hereof and the
Trust Indenture have been preserved or replaced. The Lessor and
the Indenture Trustee shall have the right by their respective
agents, to inspect the Units and the Lessee's records with
respect thereto at such reasonable times as the Lessor or the
Indenture Trustee, as the case may be, may request during the
continuance of this Lease. The Lessee agrees at its expense to
prepare and deliver or cause to be prepared and delivered to the
Lessor within a reasonable time prior to the required date of
filing and, to the extent permissible, file on behalf of the
Lessor, any and all reports (other than income tax returns)
which are necessary or appropriate for the Lessor to file with
any federal, state or other regulatory authority by reason of
the Lessor's ownership of any Unit or the leasing thereof to the
Lessee.

*

(b) The' Lessee agrees to furnish .the Lessor, the
Indenture Trustee, C.I.T., the Owner Participant and each
holder of a Loan Certificate (i) as soon as practicable after
the end of each quarterly fiscal period in each fiscal year of
the Lessee, and in any event within 60 days thereafter, copies
of the consolidated balance sheet of the Lessee and its consoli-
dated subsidiaries as of the end of each such quarter and
consolidated statements of income and of surplus of the Lessee
and its consolidated subsidiaries for the portion of the fisc'al
year ending with such quarter, setting forth in comparative
form, the figures for the corresponding periods in the previous
fiscal year, all in reasonable detail and certified as complete
and correct, subject to changes resulting from year-end adjust-
ments, by a principal financial officer of the Lessee; (ii) as
soon as practicable after the end of each fiscal year of the
Lessee, and in any event within 120 days thereafter, copies of
the consolidated balance sheet of the Lessee and its consoli-
dated subsidiaries as of the end of such year, and consolidated
statements of income and of surplus of the Lessee and its
consolidated subsidiaries for such year, setting forth in each
case in comparative form the figures for the previous fiscal
year, all stated in U.S. dollars and in reasonable detail and
accompanied by an opinion thereon of independent certified
public accountants of recognized national standing selected by
the Lessee which opinion shall state that such consolidated
financial statements have been prepared in accordance with
generally accepted accounting principles consistently applied
(except for changes in application in which such accountants
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concur) and that the examination of such accountants in con-
nection with such financial statements has been made in
accordance with generally accepted auditing standards and
accordingly included such tests of the accounting records and
such other, auditing procedures as were considered necessary in
the circumstances; (iii) promptly upon their becoming avail-
able, copies of periodic reports and any prospectus filed by
the Lessee or any subsidiary of the Lessee with any securities
exchange or with the Securities Exchange Commission or any
successor agency; and (iv) with reasonable promptness, such
other data as from time to time may be reasonably requested.

(c) Each set of financial statements delivered
pursuant to clause (b) of this Section 8 will be accompanied by
a certificate of the President or a Vice President and the
Treasurer or an Assistant Treasurer of the Lessee setting forth
that the signers have reviewed the relevant terms of this Lease
and have made, or caused to be made, under their supervision a
review of the transactions or conditions of the Lessee and its
subsidiaries from the beginning of the accounting period
covered by the income statements being delivered therewith to
the date of the certificate and that such review has not
disclosed the existence during such period of any Event of
Default hereunder or any condition or event which, with the
giving of notice or the lapse of time or both, would constitute
an Event of Default, or if any such Event of Default or any
such condition or event existed or exists, .specifying the
nature and period of existence thereof and what action the
Lessee has taken or proposes to take with ..respect thereto.

(d) The Lessee agrees to furnish to the Lessor, the
Indenture Trustee, C.I.T., the Owner Participant and each
holder of a Loan Certificate, immediately upon any officer of
the Lessee becoming aware of any condition or event which
constitutes an Event of Default hereunder or any condition or
event which, with the giving of notice or the passage of time
or both, would constitute an Event of Default hereunder,
written notice specifying the nature and period of existence
thereof and what action the Lessee has taken or proposes to
take with respect thereto.

(e) The Lessee will permit the Lessor, the Owner
Participant, the Indenture Trustee, C.I.T. and any holder of a
Loan Certificate and their respective agents and representatives
to discuss its affairs, finances and accounts with its officers,
employees and, if an Event of Default hereunder or an event
which, after the giving of notice or the passage of time or
both, would constitute an Event of Default hereunder shall have
occurred and be continuing, independent public accountants (and
by this provision the Lessee authorizes its accountants to so
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discuss its affairs) and, if an Event of Default hereunder or
an event which, after the giving of notice or the passage of
time or both, would constitute an Event of Default hereunder
shall have occurred and be continuing, to examine all books
and accounts, records and reports and other papers of the
Lessee or any subsidiary, and to make copies and extracts
therefrom, all at such reasonable times and as often as may
be reasonably requested.

SECTION 9. Disclaimer of Warranties; Compliance with
Laws and Rules; Maintenance; Additions; Indemnification. (a)
THE LESSOR, THE INDENTURE TRUSTEE, C.I.T., C.I.T. FINANCIAL,
THE OWNER PARTICIPANT AND EACH HOLDER OF A LOAN CERTIFICATE
MAKE NO WARRANTY OR REPRESENTATION, EITHER EXPRESS OR IMPLIED,
AS TO THE DESIGN OR CONDITION OF, OR AS TO THE QUALITY OF THE
MATERIAL, EQUIPMENT OR WORKMANSHIP IN, THE UNITS OR ANY COMPO-
NENT THEREOF DELIVERED TO THE LESSEE HEREUNDER, AND THE
LESSOR, THE INDENTURE TRUSTEE, C.I.T., C.I.T. FINANCIAL, THE
OWNER PARTICIPANT AND EACH HOLDER OF A LOAN CERTIFICATE MAKE
NO WARRANTY OF MERCHANTABILITY OR FITNESS OF THE UNITS OR ANY
COMPONENT THEREOF FOR ANY PARTICULAR PURPOSE OR AS TO TITLE TO
THE UNITS OR ANY COMPONENT THEREOF OR ANY OTHER REPRESENTATION
OR WARRANTY, EXPRESSED OR IMPLIED, WITH RESPECT TO ANY UNIT OR
ANY COMPONENT THEREOF, it being agreed that all such risks, as
between the Lessor, the Indenture Trustee, C.I.T., C.I.T.
Financial, the Owner Participant and each holder of a Loan
Certificate, and the Lessee, are to be borne by the Lessee; but
the Lessor, as long as no Event of Default hereunder and no
condition or event which, after the giving of notice or the
passage of time or both, would constitute an Event of Default
hereunder shall have occurred and be continuing, hereby irrevo-
cably appoints and constitutes the Lessee its agent and attorney-
in-fact during the term of this Lease to assert and enforce
from time to time, in the name of and for the account of the
Lessor and/or the Lessee, ,as their interests may appear, at the
Lessee's sole cost and expense, whatever claims and rights the
Lessor may have against the Builder under the Purchase Order or
the Purchase Order Assignment, provided that such assertion or
enforcement shall not affect the Lessee's obligations under
Section 1 hereof. Neither the Lessor, the Indenture Trustee,
the Owner Participant, C.I.T., C.I.T. Financial nor any holder
of a Loan Certificate shall have any responsibility or liability
to the Lessee or any other person or entity with respect to (i)
any liability (including, without limitation, strict liability
in tort or otherwise), loss or damage caused or alleged to be
caused directly or indirectly by any Unit or by any inadequacy
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thereof or deficiency or defect therein or by any other circum-
stance in connection therewith, (ii) the use, operation or
performance of any Unit or any risk relating thereto, (iii) any
interruption of service, loss of business or anticipated
profits or consequential damages, or (iv) the delivery, ope-
ration, servicing, maintenance, repair or improvement of any
Unit. The Lessee's delivery of a Certificate of Acceptance
shall be conclusive evidence as between the Lessee .and the
Lessor, the Indenture Trustee, C.I.T., C.I.T. Financial, the
Owner Participant and each holder of a Loan Certificate, that
the Units described therein are in all the foregoing respects
satisfactory to the Lessee, and the Lessee will not assert any
claim of any nature whatsoever against the Lessor, the Indenture
Trustee, C.I.T., C.I.T. Financial, the Owner Participant or any
holder of a Loan Certificate based on any of the foregoing
matters.

(b) The Lessee agrees, for the benefit of the
Lessor, C.I.T., C.I.T. Financial, the holders of the Loan
Certificates, the Owner Participant and the Indenture Trustee,
to comply in all respects (including, without limitation, with
respect to the use, maintenance and operation of each Unit)
with all laws of the jurisdictions in which its operations
involving the Units may extend, with the Interchange Rules of
the Association of American Railroads and with the lawful rules
and regulations of the Department of Transportation, the
Interstate Commerce Commission arid any other legislative,
executive, administrative or judicial body exercising any power
or jurisdiction over the Units, to the extent that such laws
and rules affect the title, operation or use of the Units, and
in the event that such laws or rules require any alteration,
replacement, modification, or addition of or to any part of any
Unit, the Lessee will conform therewith at its own expense;
provided, however, that the Lessee may upon prior written
notice to the Lessor and the Indenture Trustee, in good faith,
contest the validity or application of any such law or rule in
any reasonable manner which does not, in the opinion of the
Lessor and the Indenture Trustee, adversely affect the property
or rights of the Lessor, C.I.T., the holders of the Loan
Certificates, the Owner Participant or. the Indenture Trustee
under this Lease, the Trust Indenture or the Lease Assignment.

(c) The Lessee agrees that, at its own cost and
expense, it will maintain and keep each Unit (including any
accession .thereto as hereinbelow provided) which is subject to
this Lease in good order and repair, reasonable wear and tear
excepted, and will also maintain each Unit in accordance with
the standards, from time to time in effect, under the Inter-
change Rules of the Association of American Railroads, if
applicable, and all other applicable laws, rules or regulations.
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(d) The Lessee, at its own cost and expense, may
from time to time make such other additions, modifications and
improvements to the Units during the term of this Lease as are
readily removable without causing material damage to the Units
and do not adversely and materially affect the value of the
Units. The additions, modifications and improvements made by
the Lessee under the immediately preceding sentence shall be
owned by the Lessee (or such other.party as may have title
thereto), except to the extent such additions, modifications or
improvements are described in the immediately succeeding
sentence. Any and all parts installed on and additions and
replacements made to any Unit (i) which are not readily remov-
able without causing material damage to such Unit, (ii) the
cost of which is included in Lessor's Cost of such Unit, (iii)
in the course of ordinary maintenance of the Units pursuant to
clause (c) of this Section 9 or (iv) which are required pursuant
to clause (b) of this Section 9 shall constitute accessions to
such Unit, and full ownership thereof free from any lien,
charge, security interest or encumbrance shall immediately be
vested in the Lessor.

(e) The Lessee agrees forthwith to indemnify,
protect and hold harmless the Lessor, the Owner Participant,
the Indenture Trustee, C.I.T., C.I.T. Financial, the holders of
the Loan Certificates, the Estate and the Trust Estate from and
against any and all liabilities, claims, costs, charges and
expenses, including royalty payments and counsel fees, in any
manner imposed upon or accruing against any of them because of
the use in or about the construction or operation of any of the
Units of any article or material specified by the Lessee or of
any design, system, process, formula or combination specified
by the Lessee which infringes or is claimed to infringe on any
patent or other right.

(f) The Lessee agrees forthwith to indemnify,
protect and hold harmless the Lessor, C.I.T., C.I.T. Financial,
the holders of the Loan Certificates, the Owner Participant and
the Indenture Trustee (and their respective officers, agents
and affiliated companies), the Estate and the Trust Estate from
and against all losses, damages, injuries, liabilities (in-
cluding but not limited to liability in tort, absolute or
otherwise), claims, actions, suits, disbursements and demands
whatsoever, regardless of the cause thereof, and expenses in
connection therewith, including, but not limited to, counsel
fees and expenses, patent liabilities, penalties and interest,
arising out of or as the result of the entering into or the
performance of, or the occurrence of a default or an Event of
Default under, or the interference with the due payment
or provision for payment of any amount payable to any person or
entity indemnified hereunder pursuant to any provision of, the
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Participation Agreement, the Trust Agreement, the Purchase
Order, the Purchase Order Assignment, the Trust Indenture, the
Lease Assignment, this Lease, the Purchase Agreement or the
Guaranty, the ownership of any Unit, the ordering, manufacture,
acquisition, use, operation, condition, purchase, delivery,
rejection, storage or return of any Unit (including but not
limited to latent and other defects whether or not discoverable)
or any accident in connection with the operation, use, condition,
possession, storage or return of any Unit resulting in damage
to property or injury or death to any person. The indemnities
arising under this paragraph and the next preceding paragraph
shall continue in full force and effect notwithstanding -the full
payment of all obligations under this Lease or the termination
of this Lease. The indemnities by the Lessee in this Section 9
shall not constitute a guarantee by the Lessee of the payment
of the principal of or interest on the Loan Certificates, the
payment of commitment fees to C.I.T., or the residual value of
the Units.

(g) All amounts payable by the Lessee pursuant to
this Section 9 shall, to the extent not assigned pursuant to
the Trust Indenture or the Lease Assignment, be payable di-
rectly to the person or entity to be indemnified.

(h) The Lessee agrees to prepare and deliver to the
Lessor within a reasonable time prior to the required date of
filing (or, to the extent permissible, file on behalf of the
Lessor) any and all reports (other than income tax returns) to
be filed by the Lessor with any federal, state, foreign or
other regulatory authority by reason of the ownership by the
Lessor or the Indenture Trustee of the Units or the leasing
thereof to the Lessee; prov ided, however, that the Lessor shall,
to the extent appropriate, join in and execute such reports.

(i) The Lessee shall be obligated under this Section
9, irrespective of whether any person or entity indemnified
hereunder shall also be indemnified with respect to the same
matter under any other agreement by any other person or entity,
and the person or entity indemnified hereunder seeking to
enforce the indemnification may proceed directly against the
Lessee under this Section 9 without first resorting to any such
other rights of indemnification. In case any action, suit or .
proceeding is brought against any entity indemnified hereunder
in connection with any claim indemnified against hereunder, the
Lessee may and, upon request, will, at the Lessee's expense,
resist and defend such action, suit or proceeding, or cause the
same to be resisted or defended by counsel selected by the
Lessee and approved by such indemnified person or entity and,
in the event of any failure by the Lessee to do so, the Lessee
shall pay all costs and expenses (including without limitation
attorney's fees and expenses) incurred by such indemnified
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person or entity in connection with such action, suit or
proceeding. In the event the Lessee is required to make any
payment to any indemnified person or entity under this Section
9, the Lessee shall pay such indemnified person or entity
indemnified hereunder an amount which, after deduction of all
taxes required to be paid by such entity arising out of or in
respect of the receipt of such payment, shall be equal to the
amount of such payment.

SECTION 10. Default. (a) If, during the continuance
of this Lease, one or more of the following events (each such
event being hereinafter sometimes called an Event of Default)
shall occur:

A. default shall be made in payment of any part of
the rental or any other amounts payable as provided in Section
3, 6, lt 9 or 13 hereof; or

B. the Lessee shall make or permit any unauthorized
assignment or transfer of this Lease or any interest therein or
of possession of the Units or any thereof; or

C. the Lessee shall fail to maintain in effect at
all times insurance with respect to the Units as required by
Section 7 hereof; or

D. default shall be made in the observance or
performance of any other of the covenants, conditions and
agreements on the part of the Lessee contained in this Lease or
in the Lease Assignment or the Participation Agreement (other
than paragraph 10 thereof) or in the Purchase Order Assignment,
and such default shall continue for 30 days after Lessee first
obtains knowledge of such default (irrespective of the source of
such knowledge); or

E. any representation or warranty made by the Lessee or
on behalf of the Lessee by any of its officers or representa-
tives in this Lease, in the Lease Assignment, in the Participa-
tion Agreement or in the Purchase Order Assignment or in any
certificate or other document delivered pursuant to this Lease,
the Participation Agreement, the Purchase Order Assignment or
the Lease Assignment shall prove at any time to be incorrect in
any material respect as of the date made; or

F. the Lessee shall admit in writing its inability
to pay its debts generally as they become due, file a petition
in bankruptcy or commence proceedings under any bankruptcy,
insolvency, reorganization, readjustment of debt, dissolution or
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liquidation law or statute now or hereafter in effect, make an
assignment for the benefit of its creditors, consent to the
appointment of a receiver of itself or of the whole or any
substantial part of its properties, or on a petition in bank-
ruptcy filed against the Lessee, be adjudicated a bankrupt, or
an order, judgment or decree shall be entered by any court of
competent jurisdiction appointing, without the consent of the
Lessee, a receiver of the Lessee or of the whole or any sub-
stantial part of its properties, and such order, judgment or
decree shall not be vacated or set aside or stayed within 60
days from the date of such appointment, or a court of competent
jurisdiction shall enter an order, judgment or decree approving
a petition filed against the Lessee under any bankruptcy,
insolvency, reorganization, readjustment of debt, dissolution or
liquidation law or statute now or hereafter in effect, and such
order, judgment or decree shall not be vacated or set aside or
stayed within 60 days from the date of the entry of such order,
judgment or decree, or a stay of such proceedings shall be
thereafter set aside, or under the provision of any other law
for the relief or aid of debtors, any court of competent
jurisdiction shall assume custody or control of the Lessee or of
the whole or any substantial part of its properties, and such
custody or control shall not be terminated within 60 days from
the date of assumption of such custody or control; or

G. any obligation of the Lessee for payment in
excess of $100,000 in respect of borrowed money shall not be
paid when and as the same becomes due, whether by acceleration
or otherwise, and any period of grace with respect thereto
shall have expired, or obligations of the Lessee in respect of
borrowed money in excess of an aggregate of $500,000 may be
declared due prior to their stated maturities by the holder or
holders thereof (or a trustee for such holder or holders), or
any obligation of the Lessee for the payment in excess of
$100,000 of the deferred purchase price of any property or. for
the payment in excess o.f $100,000 of rent or hire under any
lease of any property shall not be paid when and as the same
becomes due and any period of grace with respect thereto shall
have expired; or

H. 'the Lessee shall suffer any final judgment in
excess of $100,000 and the same shall remain undischarged for
a period of 60 days during which execution of such judgment
shall not be effectively stayed, or shall suffer any judgment,
writ of attachment or execution of any similar processes
(regardless of the amount of the underlying judgment or claim,
as the case may be) to be issued or levied against any Unit;
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Then, in the cast; of any such event, as long as any such event
shall be continuing, the Lessor, at its option, may declare
this Lease to oe in default by notice to the Lessee, and may:

(i) proceed by appropriate court action or actions,
either at law or in equity, to enforce performance by the Lessee
of the applicable covenants of this Lease or to recover damages
for the breach thereof;

(ii) by notice in writing to the Lessee> terminate
this Lease, whereupon all rights of the Lessee to the use of
the Units shall absolutely cease and terminate as though this
Lease had never been made, but the Lessee shall remain liable
as hereinafter provided; and thereupon the Lessor may by its
agents enter upon the premises of the Lessee or other premises
where any of the.Units may be and take possession of all or any
of such Units and thereafter hold, possess and enjoy the same
free from any right of the Lessee, or its successors or assigns
or sublessees, to use the Units for any purposes whatever and
without any duty to account to the Lessee with respect to such
action or inaction or for any proceeds arising therefrom; but
the Lessor shall, nevertheless, have a right to recover from
the Lessee any and all rental payments and amounts which under
the terms of this Lease may be then due or which may have ac-
crued to the date of such termination and also, to recover forth-
with from the Lessee as damages for loss of the bargain and not
as a penalty whichever of the following amounts the Lessor, in
its sole discretion, shall specify in such notice of termina-
tion (x) an amount with .respect-to each such Unit equal to the
excess of the present value, at the time of such termination,
of the entire unpaid balance of all rentals for such Unit .which
would otherwise have accrued hereunder from the date of such
termination to the end of the term of this Lease as to such
Unit over the then present value of the rentals which the
Lessor reasonably,estimates to be obtainable for such Unit
during such period, such present value to be computed in each
case on the basis of an 8% per annum discount, compounded /
semiannually from the respective dates upon which rentals would
have been payable hereunder had this Lease not been terminated,
together with damages and expense's in addition thereto which
shall have been sustained hereunder by reason o£ any breach of
covenant oh the part of the Lessee or any representation or
warranty on the part of the Lessee being incorrect, other than
for the payment of such amount; or (y) an amount with respect to
each Unit equal to the excess of the Casualty Value of such Unit
as of the rental payment date on or immediately succeeding the
date of termination (or if no rental payment date succeeds such
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date of termination, as of the rental payment date immediately
preceeding such date of termination) over the amount the Lessor
reasonably estimates to be the sales value of such Unit at such
time after deduction of all estimated expenses of such sale,
together with damages and expenses in addition thereto which
shall have been sustained hereunder by reason of any breach of
any covenant on the part of the Lessee or any representation or
warranty on the part of the Lessee being incorrect, other than
for the payment of such amount; provided, however, that in the
event the Lessor shall have sold any Unit, the Lessor, in lieu
of collecting any amounts payable to the Lessor by the Lessee
pursuant to the preceding clauses (x) and (y) of this subpara-
graph (ii) with respect to such Unit, may, if it shall so elect,
demand that the Lessee pay the Lessor and the Lessee shall pay
to the Lessor on the date of such sale, as liquidated damages
for loss of a bargain and not as a penalty, an amount equal to
the excess, if any, of the Casualty Value of such Unit, as of
the rental payment date on or immediately succeeding the date
of termination .(or if no such rental payment date succeeds such
date of termination, as of the rental payment date immediately
preceeding such date of termination), over the net proceeds of
such sale.

In addition, the Lessee shall be liable, except as otherwise
provided above, for any and all unpaid amounts due hereunder
before, during or after the exercise of any of the foregoing
remedies and for all reasonable attorneys' fees and other costs
and expenses incurred by reason of the occurrence of any Event
of Default or the exercise of the Lessor's remedies with
respect thereto, including but not limited to all costs and
expenses incurred in connection with the return of any Unit.

(b) The remedies in this Lease provided in favor of
the Lessor shall not be deemed exclusive, but shall be cumula-
tive and may be exercised concurrently or consecutively, and
shall be in addition to all -other remedies in its favor exist-
ing at law or in equity. The Lessee hereby waives any manda-
tory requirements of law, now or hereafter in effect, which
might limit or modify the remedies herein provided, to the
extent that such waiver is permitted by law. The Lessee here-
by waives any and all existing or future claims to any offset
against the rental payments due hereunder, and agrees to make
rental payments regardless of any offset or claim which may be
asserted by the Lessee or on its behalf.

(c) The failure of the Lessor to exercise the rights
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granted it hereunder upon the occurrence of any of the con-
tingencies set forth herein shall not constitute a waiver of
any such right upon the continuation or recurrence of any such
contingencies or similar contingencies and the waiver of any
such right on one occasion shall not constitute a waiver of
such right as to any other occasion.

SECTION 11. Return of Units Upon Default. (a) If
this Lease shall terminate pursuant to Section 10 hereof or the
Trust Indenture, the Lessee shall forthwith deliver possession
of the Units to the Lessor. Each Unit returned to the Lessor
pursuant to this Section 11 shall (i) be in the same operating
order, repair and condition as when originally delivered to
the Lessee, reasonable wear and tear excepted, (ii) have
attached or affixed accessions thereto, if any, as provided
herein and (iii) meet the standards then in effect under the
Interchange Rules of the Association of American Railroads, if
applicable, and any other applicable laws, rules or regulations.
For the purpose of delivering possession of any Unit or Units
'to the Lessor as above required, the Lessee shall at its own
cost, expense and risk:

(x) forthwith and in the usual manner (includ-
ing, but not by way of limitation, giving prompt telegraphic
and written notice to the Association of American Railroads
and all railroads to which any Unit or Units have been so
interchanged) and at the usual speed, place such Units upon
such storage tracks or cause such Units to be transported to
such point or points as the Lessor reasonably may designate;

(y) permit the Lessor to store each such Unit on
such tracks or premises for a period of 60 days commencing on
the date of its arrival on such tracks or premises at the risk
of the Lessee, without charge for insurance, rent or storage,
until such Units have been sold, leased or otherwise disposed
of by the Lessor; and

(z) transport each such Unit to any place on the
lines of a railroad selected and as directed by the Lessor.

(b) The assembling, delivery, storage and trans-
porting of the Units as hereinbefore provided shall be at the
expense and risk of the Lessee (and the Lessee will maintain
the insurance described in Section 7 hereof during such period)
and are of the essence of this Lease, and upon application to
any court of equity having jurisdiction in the premises the
Lessor shall be entitled to a decree against the Lessee re-
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quiring specific performance of the covenants of the Lessee so
to assemble, deliver, store and transport the Units. During
any storage period, the Lessee will permit the Lessor or any
person or entity designated by it, including the authorized
representative or representatives of any prospective purchaser
or lessee of any such Unit, to inspect the same. In the event
that the Units or any thereof are sold or leased, the Lessee
shall pay to the Lessor the per diem interchange for each such
Unit which shall not have been assembled, delivered and stored,
as hereinbefore provided, by the date of such sale or lease for
each day from the date of such sale or lease to the date of
delivery to the purchaser or lessee thereof. All amounts
earned in respect of the Units after the date of termination
of this Lease shall belong to the Lessor and, if received by
the Lessee, shall be promptly turned over to the Lessor.

(c) The Lessee hereby expressly waives any and
all claims against the Lessor-and the Indenture Trustee and
their agent or agents for damages of whatever nature in con-
nection with any retaking of any Unit in any reasonable manner.

(d) Without in-any way limiting the obligation of
the Lessee under the foregoing provisions of 'this Section 11,
the Lessee hereby irrevocably appoints the Lessor as the agent
and attorney of the Lessee, with full power and authority, at
any time while the Lessee is obligated to deliver possession
of any Unit to the Lessor, to demand and take possession of
such Unit in the name and on behalf of the Lessee from whom-
soever shall be in possession of such Unit at the time.

SECTION 12. Assignment; Benefits; Possession and
Use. (a) Subject to the provisions of the Trust Indenture and
the Lease Assignment, this Lease shall be assignable in whole
or in part by the Lessor without the consent of the Lessee, but
the Lessee shall be under no obligation to any assignee of the
Lessor except upon written notice of such assignment from the
Lessor. All the rights of the Lessor hereunder (including but
not limited to the rights under Sections 6, 7, 9, 10 and 11 and
the rights to receive the rentals payable under this Lease)
shall inure to the benefit of the Owner Participant, C.I.T.,
the holders of the Loan Certificates and the Lessor's assigns
(including the Indenture Trustee).

(b) The Lessee, at its own expense, will promptly
pay or discharge any and all sums claimed by, or liabilities in
favor of, any party which, if unpaid, might diminish the amount
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of rent payable under Section 3 hereof or become a lien, charge,
security interest or other encumbrance (including an encumbrance
created by the Lessor or the Indenture Trustee or resulting from
claims against the Lessor 'or the Indenture Trustee not related
to the ownership of the Units which the Indenture Trustee shall
have failed to satisfy promptly) upon or with respect to any
Unit.or any other part of the Trust Estate/ including any ac-
cession to any Unit, or the interest of the Lessor, the Owner '
Participant, C.I.T., the holders of the Loan Certificates, the
Indenture Trustee or the Lessee therein, and will promptly
(and in any event within 10 days after notice) discharge any
such lien, charge, security interest or encumbrance or nullify
its effect. The Lessee shall not, without the prior written
consent of the Lessor, C.I.T. and the Indenture Trustee, part
with the possession or control of,'or suffer or allow to pass
out of its possession or control/ any of the Units, except to
the extent permitted by the provisions of the immediately
succeeding paragraph.

(c) So long as no Event of Default hereunder and
no condition or event which, with the giving of notice or the
passage of time, or both, would constitut'e an Event of De-
fault hereunder'shall have occurred and be continuing and
the Lessee shall have fully complied with .the. provisions of
this Section 12, the Lessee shall be entitled to the posses-
sion and use of'the Unit's upon lines of railroad owned or
operated by it or upon lines of railroad over which the Lessee
has trackage or other operating rights or over which railroad
equipment of the Lessee is regularly operated pursuant to
contract or tariff provisions and shall be entitled to permit
the use of the Units upon connecting and other carriers in the
usual interchange of traffic or pursuant to run-through agree-
ments and to assign its rights to, or to sublease any Unit,
but only upon and subject to all the terms and conditions of
this Lease and the revenues derived by virtue of the use,
operation, assignment or sublease of any Unit during the, term
of this Lease, including without limitation, demurrage and
like charges, shall be for the benefit of the Lessee; pro-
vided, however, that no such assignment or sublease shall be
permitted hereunder unless the rights of the assignee or the
sublessee are expressly subject and subordinate to the rights
of the Lessor hereunder and the rights of the Indenture Trustee
under the Trust Indenture and the Lease Assignment; provided
further, however/ that the Lessee shall not permit the use of
•any Unit outside the United States of America except as provided
in clause (f) of this Section 12 nor shall.the Lessee sublease
the Units to, or permit their use by, any person in whose hands
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such Units would not qualify as "Section 38 property" within
the meaning of Section 48 of the Internal Revenue Code of 1954/
as amended. No such assignment/ sublease or permitted use
shall relieve the Lessee of any of its obligations, liabili-
ties or duties hereunder, which shall be and remain those of
a principal and not a surety.

(d) Any such assignment or sublease shall be ex-
pressly subject and subordinate to the rights of the Lessor
hereunder and the rights of the Indenture Trustee under the
Trust Indenture and the Lease Assignment but may provide that
the assignee or sublessee, as the case may be, so long as it
shall not be in default under such assignment or sublease and
so long as no Event of Default hereunder and no condition or
event which, after the giving of notice or the passage of time
or both, would constitute an Event of Default shall have oc-
curred and be continuing, shall be entitled to the possession
of the Units included in such assignment or sublease and the
use thereof, and, subject to the provisions of Section 5, may
provide for lettering or marking upon such Units for conveni-
ence of identification of the interest of such assignee or sub-
lessee therein. Notwithstanding the foregoing, any such as-
signment or sublease may provide that so long as the assignee
or the sublessee, as the case may be, shall not be in default
thereunder, such assignee or sublessee shall be entitled to*
the possession and use of the Units included in such assign-
ment or sublease; provided that (i) prior to the execution of
any such assignment or sublease, the Lessee shall have deli-
vered a form thereof to the Lessor, the Owner Participant, the
Indenture Trustee, C.I.T. and each holder of a Loan Certificate,
(ii) the terms of such assignment or sublease and the sublessee
or assignee are approved- in writing by the Lessor and the In-
denture Trustee, (iii) all amounts payable under such assign-
ment or sublease shall be assigned to the Lessor, (iv) such
assignee or sublessee shall agree to pay all such amounts to
the Lessor at such place as may be specified in such assign-
ment or sublease, except that as long as the Trust Indenture
shall be in effect, all amounts payable under any such assign-
ment or sublease shall be paid to the Indenture Trustee at such
place as may be specified in such assignment or sublease, (v)
the Lessee, at its own expense, will take all action deemed
necessary by the Lessor or the Indenture Trustee to protect
and perfect the Lessor's and the Indenture Trustee's interest
in such assignment or sublease, and (vi) the Lessor and the
Indenture Trustee shall have no responsibility or obligation
to the assignee or sublessee under such assignment or sublease.
If no Event of Default hereunder and no condition or event
which, after the giving of notice or the passage of time or
both, would constitute an Event of Default hereunder shall
have occurred and be continuing, the Indenture Trustee
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shall promptly disburse all such amounts then held by it pur-
suant to such assignment or sublease to the Lessee.

(e) Nothing in this Section 12 shall be deemed to
restrict the right of the Lessee to assign or transfer its
leasehold interest under this Lease in the Units or possession
of the Units to any corporation incorporated under the laws
of any state of the United States of America or the District
of Columbia (which shall have duly assumed the obligations of
the Lessee hereunder, under the Purchase Order Assignment/
under the Participation Agreement and under the Lease Assign-
ment) into or with which the Lessee shall have become merged or
consolidated or which shall have acquired the property of the
Lessee as an entirety or substantially as an entirety, provided
that such assignee or transferee will not, upon the effective-
ness of such merger or consolidation or transfer, be in default
under any provision of this Lease.

(f) The Lessee agrees not to use or permit the use
of Units having an aggregate Lessor's Cost in excess of 5% of the
aggregate Lessor's Cost of all Units then subject to this Lease
outside the United States of America. The Lessee further agrees
that any Units so used outside the United States of America shall
be used only in Canada or Mexico.

SECTION 13. Renewal Options and Purchase Option.
(a) Provided that this Lease has not been earlier terminated
and. no Event of Default and no condition or event which, with
the giving of notice or the passage of time, or both, would
constitute an Event of Default hereunder shall have occurred
and be continuing, the Lessee may by written notice delivered
to the Lessor not less than eight (8) months and not more than
eleven (11) months prior to the end of the original term or any
extended term, as the case may be, of this Lease, elect to
extend the term of this Lease in respect of all (but not less
than all) Units then covered by this Lease, for two additional
three-year periods commencing on the scheduled expiration of
the original term or any extended term, as the case may be, of
this Lease, at a "Fair Market Rental" payable in semiannual
payments on the semiannual anniversaries of the expiration of
the original term of this Lease; provided, however, that no
such extended term shall extend beyond January 1, 2002.

(b) Fair Market Rental shall be determined for
each extended term of this Lease on the basis of, and shall
be equal in amount to, the rental which would obtain in an
arm's-length transaction between an informed and willing
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lessee (other than a lessee currently in possession) and an
informed and willing lessor under no compulsion to lease and,
in such determination, costs of removal from the location of
current use shall not be a*deduction from such rental.

(c) Provided that this Lease has not been earlier
terminated and no Event of Default and no condition or event
which, with the giving of notice or the passage of time, or
both, would constitute an Event of Default hereunder shall
have occurred and be continuing, the Lessee, if it has not
given notice of its election to extend the term of this Lease
pursuant to clause (a) above, may, by written notice deliv-
ered to the Lessor not less than eight (8) months and not
more than eleven (11) months prior to the end of the original
term or any extended term of this Lease, elect to purchase
the Lessor's interest in all (but not less than all) the Units
then covered by this Lease on the date of the expiration of
the original term or such extended term, as the case may be,
of this Lease, at a "Fair Market Value", payable on such date;
provided, however, that such purchase shall be subject to the
terms of the Trust Indenture and the Lessee's obligations un-
der this Lease or the Lease Assignment, actual or contingent,
which have arisen prior to the date of purchase shall survive
such purchase.

(d) Fair Market Value shall be determined on the
basis of, and shall be equal in amount to, the price which
would obtain in an arm's-length transaction between an informed
and willing buyer (other than a buyer currently in possession)
and an informed and willing seller under no compulsion to
sell and, in such determination, costs of removal from the
location of current use shall not be a deduction from such
value.

(e) If, after 30 days from the giving of notice by
the Lessee of the Lessee's election to extend the term of this
Lease or to purchase all of the Units then covered by this
Lease, the Lessor and the Lessee are unable to agree upon a
determination of the Fair Market Rental of the Units or the
Fair Market Value of the Units, as the case may be, such rental
or value, as the case may be, shall be determined in accord-
ance with the respective definitions set forth in clauses (b)
and (d) above by the following procedure: If either party to
such determination shall have given written notice to the other
requesting determination of such rental or value by this
appraisal procedure, the parties shall consult for the purpose
of appointing a qualified independent appraiser by mutual
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agreement. If no such appraiser is so appointed within 20 days
after such notice is given, each party shall appoint an in- ;
dependent appraiser within 25 days after such notice is given,
and the two appraisers so appointed shall within 35 days after
such notice is given appoint a third independent appraiser. If
no such third appraiser is appointed within 35 days after such
notice is given, either party may apply, to make such appoint-
ment, to the American Arbitration Association, and both parties
shall be bound by any appointment so made. Any appraiser or
appraisers appointed pursuant to the foregoing procedure shall
be instructed to determine the Fair Market Rental of the Units
subject to the proposed1 extended term or the Fair Market Value
of the Units .to be purchased, as the case may be, within 30
days after his or their appointment. If the parties shall have
appointed a single appraiser, or if either party shall have
failed to appoint an appraiser, the determination of Fair
Market Rental or Fair Market Value, as the case may be, of the
single appraiser appointed shall be final. If three appraisers
shall be appointed, the determination of the appraiser which
differs most from the other two appraisers shall be excluded,
the remaining two determinations shall be averaged and such
latter average shall be final and binding upon the parties
hereto as the Fair Market Rental or Fair Market Value, as the
case may be. The appraisal proceedings shall be conducted in
accordance with the Commercial Arbitration Rules of the American
Arbitration Association as then in effect. The provision for
this appraisal procedure shall be the exclusive means of de-
termining Fair Market Rental or Fair Market Value, as the case
may be, and shall be in lieu of any judicial or other proce-
dure for the determination thereof; and each party hereto hereby
consents and agrees not to assert any judicial or other proce-
dures. The expenses of the appraisal procedure shall be borne
equally by the Lessee and the Lessor. The Lessee shall have the
right by notice to the Lessor to rescind its election to so ex-
tend the term of this Lease or to so purchase the Units within
30 days after the determination of Fair Market Value or Fair
Rental Value. In the event such election is so rescinded, the
expenses of such appraisal procedure shall be borne by the Lessee.

SECTION 14. ' Return of Units upon Expiration of Term.
(a) As soon as practicable on or after the termination of the
original term or any extended term of this Lease and in any
event not later than 90 days after the termination of the
original term or any extended term of this Lease, the Lessee
will, at its own cost and expense, cause the Units to be trans-
ported 'to not more than four points in the United States of
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America as shall be designated by the Lessee with the consent
of the Lessor (such consent not to be unreasonably withheld),
and will arrange for the storage of such Unit at such point for
a period 60 days from the date at which at least 90% of such
Units to be transported are first placed in storage pursuant
to this Section 14, the assembly, delivery, storage and trans-
porting of such Units to be at the expense and risk of the
Lessee, and the Lessee shall cause no less than 40 Units to
be transported to any such point. During any such storage period

• the Lessee will permit the Lessor or any person designated by it,
- including the authorized representative or representatives of any
prospective purchaser or lessee of any such Unit, to inspect the
same. The assembly, delivery, storage and transporting of the
Units as hereinbefore provided are of the essence of this Lease,
and upon application to any court of equity having jurisdiction in
the premises, the Lessor shall be entitled to a decree against the
Lessee requiring specific performance of the covenants of the Les-
see so to cause the assembly, delivery, storage and transporting of
the Units. Each Unit returned to the Lessor pursuant to this Sec-
tion 14 shall (i) be in the same operating order, repair and con-
dition as when originally delivered to the Lessee, reasonable wear
and tear excepted, (ii) have attached or affixed accessions thereto,
if any, as provided herein, and (iii) meet the standards then in
effect under the Interchange Rules of the American Association of
Railroads, if applicable, and all other applicable laws, rules or
regulations.

(b) If any of the Units suffers a Casualty Occur-
rence during any storage period provided for in this Section
14, the Lessee shall pay to the Lessor the Casualty Value of
such Unit as determined in accordance with Section 7 hereof.
All gross amounts earned in respect of any Unit shall, from and
after the termination of this Lease as to such Unit, belong to
and be the property of the Lessor. In the event that by the
termination of the original or any extended term of the Lease,
the Lessee has not, at the request of the Lessor,.caused any
Unit to be transported to such point or points as shall have
been designated by the Lessee and consented to by the Lessor
pursuant to this Section 14, the Lessee shall pay to the Lessor
the per diem interchange for such Unit for each day from such
day of termination to the date on which such Unit has been so
transported. In any event, the Lessor shall have no right
hereunder to abandon any Unit to the Lessee.

SECTION 15. Recording. The Lessee, at its own
expense, will cause this Lease, the Trust Indenture and the
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Lease Assignment and any supplements hereto or thereto to be
filed and recorded with the Interstate Commerce Commission in
accordance with 49 U.S.C. §11303. The Lessee, at its own
expense, will undertake the filing, registering, deposit and
recording required of the Lessor, under the Trust Indenture and
the Lease Assignment and will from time to time do and perform
any other act and will execute,'acknowledge, deliver, file,
register, record (and will refile, re-register, deposit and
redeposit or re-record whenever required) any and all further
instruments (including financing statements and continuation
statements under the Uniform Commercial Code) required by law
or reasonably requested by the Lessor, C.I.T., any holder of
a Loan Certificate or the Indenture Trustee for the purpose
of proper protection,- to their reasonable satisfaction, of the
Indenture Trustee's and the Lessor's respective interests in
the Units, or for the purpose of carrying out the intent of
Trust Agreement and the Participation Agreement, and the Lessee
will promptly furnish to the Indenture Trustee and the Lessor
evidence of all such filing, registering, depositing or re-
cording, and an opinion or opinions of counsel for the Lessee
with respect thereto in form and substance reasonably sa-
tisfactory to the Indenture Trustee and the Lessor. This
Lease, the Trust Indenture and the Lease Assignment, and any
amendments or supplements hereto or thereto, shall be filed and
recorded with the Interstate Commerce Commission prior to the
delivery and acceptance hereunder of any Unit.

SECTION 16. Lessor's Right to Perform; Interest
on Overdue Rentals. (a) If the Lessee fails to perform or
comply with any of its agreements contained herein, the Lessor
may upon notice to the Lessee itself perform or comply with such
agreement, and the amount of the reasonable cost and expenses of
the Lessor incurred in connection with such performance or
compliance, together with interest on such amount at the rate of
13.40% per annum or the maximum amount permitted by applicable
law (whichever is less), shall be payable by the Lessee upon
demand.

(b) Anything to the contrary herein contained
notwithstanding, any non-payment of rentals and other obliga-
tions due hereunder shall result in the obligation on the
part of the Lessee promptly to pay an amount equal to in-
terest at the rate of 13.40% per annum upon the overdue
rentals and other obligations for the period of time during
which they are overdue or such lesser amount as may be leg-
ally enforceable.
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SECTION 17. Notices. Any notice required or
permitted to be given by either party hereto shall be deemed to
have been given when mailed, first class certified, addressed
as follows:

(a) If to the Lessor, at 120 South Sixth Street,
Minneapolis, Minnesota, 55402, Attention: Corporate Trust
Department;

(b) If to the Indenture Trustee, to C.I.T. or to
any holder of a Loan Certificate, at its address for notices
provided for in the Trust Indenture; and

(c) If to the Lessee, at 630 Third Avenue, New York,
New York 10017, Attention: Mr. Richard W. Gross, Senior Vice
President and Treasurer;

or addressed to any party at such other address as such party
shall hereafter furnish to the other parties in writing. Any
certificate, document or report required to be furnished by any
party hereto to the other parties shall be delivered to the
address set forth above for such party. Any notice to the
Lessee regarding the Lessee's failure to perform any obligation
hereunder shall also be furnished to the Indenture Trustee.

SECTION 18. Agreement to Accept Jurisdiction by the
Lessee; Currency Conversion, (a) The Lessee represents and
warrants that it is not entitled to immunity from judicial pro-
ceedings and agrees that, should any of the Lessor, the Owner
Participant, the Indenture Trustee, C.I.T., C.I.T. Financial
or any holder of a Loan Certificate bring any judicial proceed-
ings to enforce the obligations and liability of the Lessee un-
der this Lease, the Participation Agreement, the Lease Assign-
ment or the Purchase Order Assignment, no immunity from such
proceedings will be claimed by or on behalf of the Lessee or
with respect to its property. The Lessee agrees that any legal
suit, action or proceeding arising out of or relating to this
Lease may be instituted in any state or federal court in the
State of New York, waives any objection which it might have now
or hereafter to the laying of the venue of any such suit, action
or proceeding, irrevocably submits to the jurisdiction of any
such court in any such suit, action or proceeding, and hereby
waives any claim or defense of inconvenient forum. In the event
that the Lessee for any reason shall not be qualified to do
business in New York or shall not have its chief executive
office located in New York, the Lessee shall, simultaneously

-34-



with such event, deliver to the Lessor and the Indenture Trustee
a true and correct copy of an instrument by which the Lessee
will irrevocably appoint CT Corporation System as its authorized
agent upon which process may be served in any such suit, action
or proceeding and by which CT Corporation System will accept
such appointment. The Lessee will take any and all action,
including the execution and filing of all such documents and
instruments, as may be necessary to effect and continue the
appointment of such agent in full force and effect, or if
necessary by reason of any fact or condition relating to such
agent, to replace such agent with an agent located in the City
of New York reasonably satisfactory to the Lessor and the
Indenture Trustee upon which agent process may be served in any
such suit/ action or proceeding. The Lessee agrees that service
of process upon such agent and written notice of such service
given to the Lessee shall be deemed in every respect effective
service of process upon the Lessee in any such suit, action or
proceeding in any such court. In making the appointment and
submission to jurisdiction hereinabove referred to, the Lessee
will expressly waive the benefit of any contrary provision of
foreign law. Nothing in this Section 18(a) shall affect the
right of the Lessor, the Owner Participant, the Indenture
Trustee, C.I.T., C.I.T. Financial or any holder of a Loan
Certificate to serve process in any other manner permitted by
law or to commence legal proceedings or otherwise proceed
against the Lessee in any other court in which the Lessee is
subject to suit.

(b) If for the purposes of obtaining judgment in any
court it becomes necessary to convert into any currency any
amount in U.S. dollars due under this Lease, under the Participa-
tion Agreement, under the Lease Assignment or under the Purchase
Order Assignment then such conversion shall be made at the rate
of exchange prevailing on the day before the day on which the
judgment is given in such court. For the purpose of this
Section 18(b), "rate of exchange" means the ra'te at which the
person obtaining such judgment is able on the relevant date in
the place in which such judgment is sought to be obtained to
purchase U.S. dollars for such other currency. In the event
that there is a change in the rate of exchange prevailing
between the day before the day on which the judgment is given
and the date of payment, the Lessee will pay such additional
amounts (if any) as may be necessary to ensure that the amount
paid on such date is the amount in such other currency which,
when converted at the rate of exchange prevailing on the date of
payment, is the amount then due under this Lease, the Participa-
tion Agreement, the Lease Assignment or the Purchase Order
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Assignment, as the case may be, in U.S. dollars. Any amount due
from the Lessee under this Section 18(b) will be due as a
separate debt and shall not be affected by any judgment being
obtained for any other sums due under or in respect of this
Lease, the Participation Agreement, the Lease Assignment or the
Purchase Order Assignment, as the case may be. In no event
shall the Lessee be required to pay more U.S. dollars at the
rate of exchange when payment is made than the amount of U.S.
dollars stated to be due under this Lease, under the Participa-
tion Agreement, under the Lease Assignment or under the Purchase
Order Assignment, so that in any event the Lessee's obligations
under this Lease, under the Participation Agreement, under the
Lease Assignment or under the Purchase Order Assignment will be
effectively maintained as U.S. dollar obligations.

r

SECTION 19. Representations and Warranties. The
Lessee represents and warrants to the Lessor, the Indenture
Trustee, the Owner Participant, each holder of a Loan Certifi-
cate, C.I.T. and C.I.T. Financial as follows:

(A) the Lessee is a corporation duly organized,
validly existing and in good standing under the laws of the
Bahamas and is duly qualified to do business in New York and in
each other jurisdiction in which the ownership of properties by
the Lessee and the business and activities of the Lessee
require such qualification;

(B) the Lessee has full power, authority and legal
right own its properties and to carry on its business as now
conducted and is duly authorized and empowered to execute,
deliver and perform its obligations under this Lease, the
Participation Agreement, the Lease Assignment and the Purchase
Order Assignment;

(C) the ,Lessee is not a party to any agreement or
instrument or subject to any charter or other corporate res-
triction which materially and adversely affects the business of •
the Lessee, or the operations, property or assets or condition,
financial or otherwise, of the Lessee;

(D) the Lessee is not presently in default under any
bond, debenture, note, mortgage, indenture, agreement or other
instrument to which the Lessee is now a party or by which it may
be bound and neither the execution and delivery by the Lessee of
this Lease, the Participation Agreement, the Lease Assignment or
the Purchase Order Assignment, nor the consummation by the Lessee
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of the transactions contemplated herein and therein or the
fulfillment of, or compliance with, ithe terms and provisions
hereof and thereof, will conflict with,.or result in a breach
of any of the terms, conditions or provisions of, any law, or
any rule, regulation, order, injunction or decree of any court
or governmental instrumentality, or of the corporate charter •
or the by-laws of the Lessee or of any bond, debenture, note,
mortgage, indenture, agreement or other instrument to which the
Lessee is now a party or by which it may be bound, or constitute
a default thereunder, or result in the creation or imposition of
any lien, charge, security interest or other encumbrance of any
nature whatsoever upon any property of the Lessee pursuant to
the terms of any such agreement or instrument;

(E) no mortgage, deed of trust, or other lien or
encumbrance of any nature whatsoever which now covers or affects,
or which may hereafter cover or affect, any property or interest
therein of the Lessee, now attaches or hereafter will attach to
the Units or in any manner affects or will affect adversely the
Indenture Trustee's or the Lessor's right, title and interest
therein;

(F) at the time of delivery to and acceptance by
the Lessor of each Unit, the Lessor will have good and market-
able title to such Unit, free and clear of all claims, liens,
security interests and other encumbrances, other than claims,
if any, against the Lessor or the Owner Participant not re-
lated to the ownership of the Units or the administration of
the Estate and other than the rights of the Owner Participant
under the Trust Agreement, the Indenture Trustee under the Trust •
Indenture and the Lessee under this Lease and, prior to the Loan
Closing Date, the rights of the Builder to receive payment therefor;

(G) neither the execution and delivery by the Lessee
of this Lease, the Participation Agreement, the Lease Assignment
and the Purchase Order Assignment nor the consummation by the
Lessee of any of the transactions contemplated herein or therein,
requires the consent, authorization or approval of, the giving
of notice to, or the registration with, or the taking of any
other action in respect of, the Interstate Commerce Commission
or any other Federal, state or foreign governmental authority or
agency, except the filing and recording of this Lease, the Lease
Assignment and the Trust Indenture with the Interstate Commerce
Commission pursuant to 49 U.S.C. §11303, or the consent, autho-
rization or approval of, or the giving of notice to, any stock-
holder or creditor of the Lessee;
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(H) there are no actions, suits or proceedings
pending or (to the knowledge of the Lessee) threatened against
or affecting the Lessee or any property rights of the Lessee, at
law or in equity, before any court or any commission, agency or
instrumentality, which might materially and adversely affect the
condition, financial or otherwise, of the Lessee or the ability
of the Lessee to perform its obligations under this Lease, the
Participation Agreement, the Lease Assignment or the Purchase
Order Assignment; and the Lessee is not in default with respect
to any order or decree of any court or any commission, agency
or instrumentality;

(I) this Lease, the Participation Agreement, the
Lease Assignment and the Purchase Order Assignment have been
duly authorized, executed and delivered by the Lessee and
constitute legal, valid and binding instruments, enforceable
against the Lessee in accordance with their respective terms,
subject in the case of the enforcement of remedies to applicable
bankruptcy, insolvency, reorganization, moratorium and other
similar laws affecting the enforceability of creditors' rights
generally;

(J) this Lease, the Lease Assignment and the Trust
Indenture have been duly filed and recorded with the Interstate
Commerce Commission pursuant to 49 U.S.C. §11303 and appropriate
financing statements under the Uniform Commercial Code have been
filed with respect thereto and such filing and recordation will
protect the first priority security interest of the Indenture
Trustee in and to the Trust Estate and the interest of the
Lessor in and to the Units and no filing, recordation or deposit
(or giving of notice) with any other Federal, state, local or
foreign governmental authority or agency is necessary in order
to protect the first priority security interest of the Indenture
Trustee in and to the Trust Estate and the interest of the
Lessor in and to the Units, except that a continuation statement
must be filed with respect to each such financing statement
within six months prior to the expiration of each five year
period commencing on the date of the filing of"such financing
statement;

(K) no material adverse change has occurred in the
condition, financial or otherwise, of the Lessee since February
29, 1980;

(L) the Lessee has filed all Federal, state, local
and foreign tax returns which are required to be filed, and has
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paid, or made provisions for the payment of, all taxes which
have or may become due, other than taxes which are being con-;
tested in good faith and except for taxes for which extensions
of time have been granted by appropriate authorities and which
in the aggregate do not involve material amounts;

(M) the Lessee is not a "common carrier", nor is it
affiliated with or controlled by a "common carrier", within the
meaning of the Interstate Commerce Act, as amended; and

(N) the Lessee has furnished to the Owner Partici-
pant, C.I.T., the Indenture Trustee, the Lender and the Lessor
an audited consolidated balance sheet of the Lessee and its con-
solidated subsidiaries as of November 30, 1979 and an unaudited
balance sheet of the Lessee and its consolidated subsidiaries
as of February 29, 1980 and related consolidated statements of
income and retained earnings; such financial statements are in
accordance with the books and records of the Lessee and its
consolidated subsidiaries and have been prepared in accordance
with generally accepted accounting principles applied on -a con-
sistent basis throughout the period covered by the financial
statements; and such financial statements present fairly the
financial condition of the Lessee and its consolidated subsidi-
aries at such dates and the results of their operations and
changes in their financial position for such periods, subject,
in the case of said unaudited balance sheet and related state-
ments, to year-end audit and adjustments.

SECTION 20. Immunities. It is expressly understood
and agreed by and between the parties hereto, anything herein to
the contrary notwithstanding, that each and all the representa-
tions, undertakings and agreements herein made on the part of the
Lessor are each and every one of them made and intended not as
personal representations, covenants, undertakings and agreements
by the Owner Trustee or for the purpose or with the intention of
binding said bank personally, but are made and intended for the
purpose of binding only the Estate as such term is used in the
Trust Agreement, and this Lease is executed and delivered by the
Owner Trustee solely in the exercise of the powers expressly
conferred upon it as trustee under the Trust Agreement, and that
no personal liability .or responsibility is assumed by or shall at
any time be asserted or enforceable against the Owner Trustee or
the Owner Participant on account of any representation, undertak-
ing or agreement hereunder of the Owner Trustee acting in its
capacity as Lessor or of the Owner Participant, either expressed
or implied, all such personal liability, if any, being expressly
waived and released by the Lessee and by all persons claiming by,
through or under the Lessee.
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SECTION 21. Estoppel Certificates. Lessee will from
time to time (but no more than one time during any 180-day
period) deliver to Lessor and the Indenture Trustee prompt-
ly upon request, (a) a statement, executed by the President or
any Vice President of Lessee, certifying the dates to which
the rentals and other sums payable hereunder have been paid,
that this Lease is unmodified and in full effect (or, if
there have been modifications, that this Lease is in full
effect as modified, and identifying such modifications) ar\d .
that no Event of Default has occurred and is continuing (or,
if any Event of Default has occurred and is continuing, specif-
ying the nature and period of existence thereof and what action
Lessee is taking or proposes to take with respect thereto), and
(b) such information with respect to the Units or any thereof
as from time to time may reasonably be requested, it being
intended that any such statement delivered pursuant to this
Section 21 may be relied upon by C.I.T., any holder of a Loan
Certificate and any prospective purchaser of any Unit.

SECTION 22. Severability; Effect and Modification of
Lease; Reference to Trust Indenture, (a) Any provision of
this Lease which is prohibited or unenforceable in any.juris-
diction, shall be, as to such jurisdiction, ineffective to the
extent of such prohibition or unenforceability without invalid-
ating the remaining provisions hereof, and any such prohibition
or unenforceability in any jurisdiction shall not invalidate or
render unenforceable such provision in any other jurisdiction.

'•i

(b) This Lease exclusively and completely states the
rights of the Lessor and the Lessee with respect to the leasing
of the Units and supersedes all other agreements (other than
the Participation Agreement, the Purchase Order Assignment and
the Lease Assignment), oral or written, with respect thereto.
No variation or modification of this Lease and no waiver of
any of its provisions or conditions shall be valid unless in
writing and signed by duly authorized signatories for the
Lessor and the Lessee.

(c) The references to the Trust Indenture in this
Lease shall not impose any obligation on the Lessee under the
Trust Indenture except as specifically set forth herein or in
the Lease Assignment or in the Participation Agreement and the
Lessee shall, under no circumstances, be deemed to be a party
to the Trust Indenture.
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SECTION 23. Execution. The Lease may be executed in
several counterparts, such counterparts together constituting
but one and the same instrument, but the counterpart delivered
to the Indenture Trustee shall be deemed to be the original
counterpart. Although for convenience this Lease is dated as
of the date first set forth above, the actual date or dates of
execution hereof by the parties hereto is or are, respectively,
the date or dates stated in the acknowledgments hereto annexed.

t

SECTION 24. Law Governing. The terms of this Lease
and all rights and obligations hereunder shall be governed by
the laws of the State of New York; provided, however, that the
parties shall be entitled to all rights conferred by 49 U.S.C.
11303, such additional rights arising out of the filing, record-
ing or depositing of this Lease, the Lease Assignment and the
Trust Indenture as shall be conferred by the laws of the
several jurisdictions in which this Lease, the Lease Assignment
or,the Trust Indenture shall be filed, recorded or deposit-
ed, or in which any Units shall be located, and any rights
arising out of the marking on .the Units.

IN WITNESS WHEREOF, the parties hereto have executed
or caused this instrument to be executed as of the date first
above written.

FIRST NATIONAL BANK OF MINNEAPOLIS
as Lessor,

Vice President

[Corporate Seal]

Attest:

Tr̂ St Officer
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INTERPOOL, LIMITED
as Lessee,

by
$2-*/—' Vice President /-

[Corporate Seal]

Attest:

THE RIGHTS OF THE LESSOR IN AND TO THE GENERAL
PURPOSE FLAT CARS HEREUNDER, INCLUDING ITS RIGHTS UNDER THIS
LEASE, HAVE BEEN ASSIGNED TO, AND ARE SUBJECT TO A SECURITY
INTEREST IN FAVOR OF, THE CONNECTICUT BANK AND TRUST COMPANY,
AS INDENTURE TRUSTEE UNDER THE TRUST INDENTURE DATED AS OF
AUGUST 1, 1980 FROM FIRST NATIONAL BANK OF MINNEAPOLIS, AS
OWNER TRUSTEE, AS SAID TRUST INDENTURE MAY BE AMENDED OR
SUPPLEMENTED FROM TIME TO TIME IN ACCORDANCE WITH THE TERMS
THEREOF.
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STATE

COUNTY OF
: ss,

/On this / £" day of. /Qi>$i/S< , 1980, before me per-
sonally appeared a.&CANL&H , to me personally
known, who, being by me duly sworn, says that he is a VICE fRESIDEKE

Of FIRST NATIONAL BANK OF MINNEAPOLIS, a national *
banking association, that one of the seals affixed to the fore-
going instrument is the corporate seal of said national banking
association, that said instrument was signed and sealed on be-
half of said national banking association by authority of its
Board of Directors, and he acknowledged that the execution of
the foregoing instrument was the free act and deed of said na-
tional banking association.

[Notarial Seal]

My Commission expires

Notary Public

KENNETH P. SWANSON
NOTARY PUBLIC - MINNESOTA

HENNEPIN COUNTY 3

My Commission Expires Nov. 6.1985 :

STATE OF

COUNTY OF
SS

, 1980, before me per
to me personally,-kno

ays that he is a

On this,̂  • I day of
sonally appeared j&x̂ fLdAJL [/U.
who, being by me duly sworn,
of INTERPOOL, LIMITED, a Bahamian corporation,/that one' of the
seals affixed to the foregoing instrument is the corporate
of said Bahamian corporation, that said instrument was signed
and sealed on behalf of said Bahamian corporation by authority
of its Board of Directors, and he acknowledged that the execu-
tion of the foregoing instrument was the free act and deed of
said Bahamian corporation.

[Notarial Seal]

My Commission expires

T Notary Public

ĉ r̂ S"̂ '"*
•^fcSSSSfSfc



SCHEDULE A

Description of Units

Manufacturer Quantity
Identifying Nos,

(inclusive)

Pullman In-
corporated
(Pullman
Standard
Division)

70-ton
89'4"
general
purpose
flat cars

200 HP 8001
through
WP 9000



SCHEDULE B

Certificate of Acceptance

I, , a duly authorized

representative of FIRST NATIONAL BANK OF MINNEAPOLIS, as

owner trustee under a Trust Agreement dated as of August 1,

1980 (the "Owner Trustee"), and of INTERPOOL, LIMITED (the

"Lessee"), do hereby certify that I have inspected, received,

approved and accepted, on behalf of the Owner Trustee, under

(a) the purchase order dated April 10, 1980 submitted by the

Lessee to Pullman Incorporated (Pullman Standard Division)

(the "Builder") and accepted by the Builder pursuant to an

acknowledgement letter dated April 15, 1980, and (b) the Pur-

chase Order Assignment dated as of August 1, 1980, among the

Lessee, the Owner Trustee and the Builder, and on behalf of

the Lessee, under the Lease of Railroad Equipment dated as of

August 1, 1980, between the Owner Trustee and the Lessee, the

following units of railroad equipment (the "Units"):

DESCRIPTION 70-ton 89'4" general purpose
OF UNITS: Flat cars

BUILDER: Pullman Incorporated (Pullman Standard
Division)

DATE ACCEPTED: , 1980

IDENTIFYING NUMBERS:



I do further certify that the Units are in good order

and condition and conform to the above-listed description, and

at the time of delivery to the Owner Trustee and the Lessee each

Unit was marked with its respective identifying number and there

was plainly, distinctly, permanently and conspicuously marked

upon each side of each Unit the following legend in letters not

less than one inch in height, in all caps:

OWNERSHIP SUBJECT TO A SECURITY AGREEMENT
FILED WITH THE INTERSTATE COMMERCE COMMISSION

I do further certify, on behalf of the Lessee, that

no Unit was placed in service or ready or available for -use by
\

the Lessee or any other person prior to its delivery and

acceptance hereunder.

The execution of this Certificate will in no way

relieve or decrease the responsibility of the Builder of the

Units for warranties it has made with respect to the Units.

Authorized Representative of
First National Bank of
Minneapolis,'as Owner Trustee,

and of

Interpool, Limited

Date:
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SCHEDULE C

Semi-Annual Rental Payments

Date
Percentage of Lessor's

Cost of Unit

July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2f
January
July 2,
January
July 2,
January
July 2,
January
July 2,

1981
2, 1982
1982
2, 1983
1983
2, 1984
1984
2, 1985
1985
2, 1986
1986
2, 1987
1987
2, 1988
1988
2, 1989
1989
2, 1990
1990
2, 1991
1991
2, 1992
1992
2, 1993
1993
2, 1994
1994
2, 1995
1995

6.286%
6.286
6.286
6.286
6.286.
6.286
6.286
6.286
6.286
6.286
6.286
6.286
6.286
6.286
6.286
6.286
6.286
6.286'
6.286

3.143
3.143
3.143
3.143
3.143

143
143
143

3,
3,
3,
3.143



SCHEDULE D

Casualty Values

Date
Percentage of Lessor's

Cost of Unit

January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2,
January
July 2f
January

2, 1981
1981
2, 1982
1982
2, 1983
1983
2, 1984
1984
2, 1985
1985
2, 1986
1986
2, 1987
1987
2, 1988
1988
2, 1989
1989
2, 1990
1990
2, 1991
1991
2, 1992
1992
2, 1993
1993
2, 1994
1994
2, 1995
1995
1, 1996

104.2814%
105.5440
104.6676
103.5822
103.1659
102.3065
94.5111
92.8252
90.8800
88.5360
79.4236
76.5013
73.3865
69.9914
59.8555
55.9575
51.8289
47.4016
42.7995
38.0514
33.4104
32.0290
30.8993
29.6897
28.2770
26.8212
25.3808
23.9065
22.4510
20.9724
20.0000


